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April 25,2012 
Chief, Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 E Street, S.W.. Suite 100 
Washington, DC 20423-0001 

Re: Memorandum of Assignment and Assumption Agreement 

Dear Section Chief: 

Enclosed for recordation pursuant to the provisions of 49 U.S.C, Section n301(a ) are three (3) originals of a 
Memorandum of Assignment and Assumption Agreement dated December 14, 2011, a secondary document 
as defined in the Board's Rules for the Recordation of Documents. The enclosed document relates to the 
Lease Agreement which was duly fded with the Surface Transportation Board on July 19, 2011 under 
Recordation Number 29834 and 29834-A, and on August 22,2011 under Recordation No. 29834-B. The 
names and addresses ofthe parties to the enclosed document are: 

Assignor: Winn Bay Sand Limited Partnership Assignee: Preferred Sands of Canada, ULC 
N33005 Helmers Rd 2200-1055 W. Hastings St. 
Blair, WI 54616 Vancouver. BC V6E 2E9 Canada 

Lessor: First Union Rail Corporation 
One O'Hare Centre 
6250 N. River Road, Suite 5000 
Rosemont, IL 60018 

A description ofthe railroad equipment covered by the enclosed document is for three hundred seventy-six 
(376) hopper cars having NDYX and WSOX marks (see Schedule 1 for car numbers). 

A short summar\' ofthe document to appear in the index follows: 
Memorandum of Assignment and Assumption Agreement 

Also enclosed is a check in the amount of $4 LOO payable to the order ofthe Surface Transportation Board 
covering the required recordation fee. Kindly retum one (1) stamped original ofthe enclosed document to 
the undersigned along with the additional copies. 

If you have any questions regarding the above-referenced matter, please contact me at (847) 384-5397. 
Thank you for your cooperation in this matter. 

Sincerely. 

Marcia Dunne 
Senior Documentation Specialist (WIBAOO2/A. OO3, O04. OO5.'.A) 

http://www.firstunionrail.com
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MEMORANDUM OF ASSIGNMENT AND ASSUMPTION AGREEMENT 

(Surface Transportation Board) 

THIS MEMORANDUM OF ASSIGNMENT AND ASSUMPTION AGREEMENT is dated as of 
December 14, 2011. by and between the WINN BAY SAND LIMFTED PARTNERSHIP, a 
Saskatchewan corporation ("Assignor"), and PREFERRED SANDS OF CANADA, ULC, a British 
Columbia unlimited liability company ("Assignee") and FIRST UNION RAIL CORPORATION, a North 
Carolina corporation (the "Lessor"). 

The parties to this Memorandum hereby acknowledge and confirm the following: 

A. Assignor entered into that certain Lease Agreement dated February 10,2010, Rider No. 2 
executed as of November 30. 2010, Rider No. 3 executed as of May 24, 2011, as amended November 14, 
2011, Rider No. 4 executed as of June 1, 2011, as amended November, 14, 2011, and Rider No. 5 dated as 
of June 6, 2011, as amended November 14, 2011 between Lessor and Assignor (hereinafter together as 
amended, modified, supplemented and or replaced from time to time referred to as the "Lea.se"'), covering 
certain railcars identified on Schedule 1 attached hereto (the "Railcars"). A Memorandum of Lease 
having been filed with the Surface Transportation on July 19, 2011 under Recordation No. 29834 and 
29834-A, and on August 22, 2011 under Recordation No. 29834-B. 

B. Assignor and Assignee have entered into that certain Assignment and Assumption 
Agreement dated December 14, 2011 which is evidenced by this Memorandum of Assignment and 
Assumption Agreement with respect to the Lease and the Railcars, whereby Assignor has assigned to 
Assignee its rights, title, interest, duties and obligations in, under and with respect to the Lease. 

C. The parties hereto wish to show for public record this Memorandum of Assignment and 
Assumption Agreement and accordingly have caused this Memorandum of Assignment and Assumption 
Agreement to be executed by their duly authorized officers as of the date first above written. 

D. This Memorandum of Assignment and Assumption Agreement may be executed in 
counterparts, each such counterpart shall be binding to the parties hereto, notwithstanding that the parties 
are not signatories to the same counterpart. 

[The remainder of this page has been intentionally left blank.J 
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IN WITNESS WHEREOF, the parties hereto have each caused this Memorandum to be duly 
executed by their respective officers duly authorized as ofthe date and year first above written (and each 
ofthe undersigned declares under penalty of perjury that he or she holds the title indicated below and that 
the execution of this Memorandum was the free act and deed of its corporation). 

ASSIGNOR: 

WIN 

ASSIGNEE: 

PREFERRED SANDS OF CANADA, ULC 

By:. 

Name:, 

Title: 

LESSOR: 

FIRST UNION RAIL CORPORATION 

By:. 

Name:. 

Title: 



IN WITNESS WHEREOF, the parties hereto have each caused this Memorandum to be duly 
executed by their respective officers duly authorized as of the date and year first above written (and each 
of the undersigned declares under penalty of perjury that he or she holds the title indicated below and that 
the execution of this Memorandum was the free act and deed of its corporation). 

ASSIGNOR: 

WINN BAY SAND LIMITED P.ARTNERSHIP 

By: 

Name:. 

Title: 

ASSIGNEE: 

PREFERRED SANDS OF CANADA, ULC 

Name 

Title: 
ExBCuUve Vice Presidant 

/toabtant Soorotory and COO 

LESSOR: 

FIRST UNION RAIL CORP0RAtlON 

• ' ^ ( • • ^ • ' ' 

Bv: -̂ A ^ ^ - T 4 < - { A CZJ-
Name:__i JOHN J. THOMAS 

PRESIDENT 
Title: 
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RAILCARS 

Seventy-Six (76) Covered Hopper Railcars 
Rider No. 2 
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One Hundred (100) Covered Hopper Railcars 
Rider No. 3 - Recordation No. 29834 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

804862 

804876 

804899 

804904 

804912 

804913 

8{M914 

804915 

804916 

804917 

804921 

804923 

804926 

804927 

804928 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

804929 

804930 

804932 

804933 

804934 

804935 

804936 

804937 

804939 

804940 

804941 

804942 

804944 

804947 

804948 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

804949 

804950 

804953 

804954 

804956 

804957 

804959 

804960 

804961 

804965 

804966 

804967 

804968 

804969 

804970 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

WSOX 

804971 

804973 

804976 

804977 

804978 

804982 

804986 

804989 

804990 

804991 
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One Hundred (100) Covered Hopper Railcars 
Rider 4, Recordation No. 29834-A 
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One Hundred (100) Covered Hopper Railcars 
Rider 5, Recordation No. 29834-B 
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